DEPARTMVENT OF FI NANCI AL | NSTI TUTI ONS

M NUTES OF MEETI NG
FEBRUARY 13, 1992 9:00 AM EST

The Menbers of the Departnment of Financial Institutions net at 9:00 a.m, EST,
at 402 West Washington Street, Room WO066, I|ndianapolis, |ndiana, on Thursday,
February 13, 1992. Menbers present were Messrs. Mark Hasten, presiding, W Paul
Wl f, John M House, Douglas G ant, Eugene Deutsch, Daniel Leitch, and Ms. Dee
L. Godnme. Also present were Director Charles W Phillips; J. Philip Goddard,
Legal Counsel; Deputy Director Donald E. Husk, C.F.E., Depository Institutions;
John E. Simmonds, Deputy Director; Randall L. Rowe, Bank Supervisor; Janes M
Cooper, Administrative Assistant; Douglas H Tussey, Chief Exam ner; John J.
Schroeder, Senior Bank Analyst; Burl H Thornton, Bank Analyst; Sherry Wertz,
Field Supervisor, Credit Union Division; Charles T. Stunmpf, Admnistrative
Assi stant; Janice L. Davis, Executive Secretary; Terry Duga, Attorney General's
O fice; John P. Bowen, President, New Washington State Bank; and WIIliam N.
Salin, Attorney, Beers, Mallers, Backs, & Salin.

. EXECUTI VE SESSI ON

A) A continuing review of information obtained during recent
exami nations of the followi ng institutions was held.

Prime Bank, Cromnel |

Jasper State Bank, Jasper
English State Bank, English
Mar engo St ate Bank, Marengo

PonNE

This information is confidential as provided in |I.C 28-1-2-30. This
aspect of the Executive Session is authorized by |I.C 5-14-1-5.6(A)(6).

. PUBLI C SESSI ON

A) At t endance

B.) The date of the next nmeeting will be March 12, 1992, at 9:00 a.m
EST.

C) Upon notion made by M. House and seconded by Ms. Godne the m nutes
of the neeting held January 9, 1992, were unani nously approved.

D.) Action taken under Executive Session:

Prime Bank, Cromwell - no action was taken.

Jasper State Bank, Jasper - no action was taken.
English State Bank, English - no action was taken.
Marengo State Bank, Marengo - no action was taken.

PoNE

Dl VI SI ON OF BANKS AND TRUST COVPANI ES

1.) An application from New | ndependent Bancshares, Inc., New Washi ngton, d ark
County, Indiana, requesting approval of a plan of conmmon stock exchange. A
review of the transcript and exhibits generated during a public hearing held
January 17, 1992, and consideration of the order by Director Charles W Phillips,
regarding the application for a plan of compn stock exchange between New
Washi ngton State Bank, New Washington, dark County, |Indiana, and New | ndependent
Bancshares, Inc., New Washington, dark County, Indiana was made. Exchange rate
will be one share of bank hol ding conpany (New |Independent Bancshares, Inc.)
common stock for each common share of bank stock. After a discussion and sone
clarifications by M. Bowen, President of New Washington State Bank, and M.
WIlliam Salin, Attorney for the bank, a notion was made for approval by M. Gant
and seconded by M. Leitch. The request was unani nously approved.




2.) A request by Society Corporation, Ceveland, Cuyahoga County, OChio, for
approval to acquire 100% of Ameritrust Corporation, C eveland, Cuyahoga County,
Chio, and thereby, Aneritrust Indiana Corporation, Elkhart, Elkhart County,
I ndi ana. The acquisition will be acconplished by a nmerger of Ameritrust
Corporation, with and into, Society Corporation. Aneritrust Indiana Corporation
will survive as a second tier holding conpany. As a result of the transaction,
Society will gain control of the followi ng three Indiana bank subsidiaries:

Ameritrust Bank, Howard County, Kokono
Ameritrust National Bank, Central Indiana, |ndianapolis
Aneritrust National Bank, M chiana, Elkhart

The application was received on Novenmber 13, 1991, and accepted for processing
on Novenber 27, 1991. The statutory forty day inactive period expired on January
6, 1992. Notices of publication in Cuyahoga County, OChio, and Howard, Marion,
and El khart Counties, |ndiana, have been received. A motion was nmade for
approval by M. House and seconded by M. WIf. The acquisition was unani nously
approved.

DI VI SION OF CREDI T _UNI ONS

1.) A request by Highway Credit Union, |ndianapolis, Mrion County, |ndiana,
for permission to nove the main office of the Credit Union from Room 1306,
I ndi ana Governnment Center North, |ndianapolis, Indiana, to Room E-031, I|ndiana
CGovernnent Center South, Indianapolis, Indiana. Upon notion nade by Ms. Godne
and seconded by M. Leitch, the request was unani nously approved.

2.) A request by Capital Plus Credit Union, Indianapolis, Marion County,
I ndi ana, for perm ssion to establish a service office to be |located in Room E-
031, Indiana Government Center South, Indianapolis, Indiana. Upon notion made
by Ms. Godne and seconded by M. Leitch, the request was unani nously approved.

DI RECTOR S COMVENTS

A) A request for the Menbers to consider delegating to the Director of the
Department of Financial Institutions the authority to:

1) Approve requests to establish branch |ocations subnmtted by credit
unions. The authority for this delegation is found in |I.C 28-11-
1-11. A notion was made for approval by M. WIf and seconded by M.
Grant. The request was unani nously approved.

2) Approve requests by banks to reduce the anobunt of the bank's reserve
for securities as provided in Bank and Trust Conpani es Regul ation B-
9. Upon notion made by M. Grant and seconded by M. Wl f, the
request was approved. It is noted that M. House voted agai nst the
request.

B.) Soci ety Bank, Indiana, South Bend, St. Joseph County, |ndiana, has notified
the Departrment that they intend to close their "Warsaw East Branch", |ocated at
2514 East Center Street, Wirsaw, Kosciusko County, |Indiana. The closing is
schedul ed for February 28, 1992, at 5:00 p.m Notice of the closing was
published in the Warsaw Ti nmes-Union, Wiarsaw, Kosciusko County, Indiana, on
January 25, 1992. This itemwas for informational purposes only.

C) The Director advised the Menbers of actions taken pursuant to del egated
authority. The Menmbers requested a copy of the Order specifying the del egated
authority of the Director. This Order was distributed to the Menbers.

D.) A general discussion in regard to the Menbers' Meetings and attendance of

the Board Menbers was hel d. Each Menber gave their opinion on conducting a
Menbers' Meeting once a nonth. M. Hasten advised the Board that he will
summari ze the overall consensus in a nenmo to the Menbers. This itemw !l be

gi ven further consideration.



CERTI! FI CATI ON

The Departnment certifies that the business discussed in the Executive
Session was limted only to business which was set out in the Departnent's
Noti ce of Meeting and Agenda under the headi ng, Executive Session.

There being no further business to come before the Menbers, the neeting was
adj our ned.

APPROVED: ATTEST:

Mar k Hast en, Chairnman J. Philip Goddard, Secretary



